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NUMERO 107.012 du repertoire de Me Jean SECKLER 

NUMERO 4.841 du repertoire de Me Danielle KOLBACH 

CONSTITUTION DE SOCIETE DU 30 DECEMBRE 2016 

L'an deux mille seize, le trente decembre. 

Par devant Nous Maitre Danielle KOLBACH, notaire de residence a 
Redange-sur-Attert, (Grand-Duche de Luxembourg), agissant en 
remplacement de son confrere empeche Maitre Jean SECKLER, notaire de 
residence a Junglinster, (Grand-Duche de Luxembourg), lequel dernier 
restera depositaire de la minute; 

A COMPARU: 

1. La Societe XI S.A., une societe anonyme constitute en vertu des 
lois du Grand-Duche de Luxembourg, ayant son siege social au 50, Val 
Fleuri, L-1526 Luxembourg, Grand-Duche de Luxembourg, ayant un capital 
social de 31.000 EUR et immatriculee aupres du Registre de Commerce et 
des Societes de Luxembourg sous le numero B 146984, 

ici representee par Madame Cristana VALENT, employee, demeurant 
professionnellement a Junglinster, en vertu procurations donnees sous seing 
prive lui delivree; lesquelles procurations, apres avoir ete signees 
varietur ” par le mandataire et le notaire, resteront annexees au present acte 
afin d'etre enregistree avec lui. 

Laquelle comparante, par son mandataire, a requis le notaire 
instrumentaire de documenter comme suit les statuts d’une societe a 
responsabilite limitee qu'elle constitue : 

TITRE I, - OBJET - RAISON SOCIALE - PUREE 

Art. l er . 

1 . 1 . II est forme par la presente une societe a responsabilite limitee qui 
sera regie par les lois en vigueur, notamment par la loi du 10 Aout 1915 sur 
les societes commerciales, telle que modifiee, ainsi que par les presents 
statuts. 

Art. 2. 

2.1. La societe a responsabilite limitee prend la denomination de 
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« HPR 1 S.a r.l. ». 

Art. 3. 

3.1. La Societe a pour objet 1’ acquisition, la detention, la gestion et la 
disposition de participations et d’interets, sous quelque forme que ce soit, 
dans des societes luxembourgeoises et etrangeres, ou autres entites 
commerciales ou entreprises, et de toute autre fonne d’investissement, 
1’ acquisition par achat, souscription ou de toute autre maniere, de meme que 
le transfert par vente, echange ou toute autre maniere de valeurs mobilieres, 
instruments financiers ou actifs de tout type, ainsi que la detention, 
1’ administration, la gestion, le controle et le developpement de son 
portefeuille. 

3.2. La Societe peut egalement garantir, accorder des suretes, accorder 
des prets ou assister de toute autre maniere des societes dans lesquelles elle 
detient une participation directe ou indirecte ou un droit de quelque nature 
que ce soit ou qui font partie du meme groupe de societes que la Societe. 

3.3 La Societe peut, excepte par voie d’appel publique a l’epargne, 
lever des fonds en faisant des emprunts sous toute fonne ou en emettant 
toute sorte d’ obligations, de titres ou d’ instruments de dettes, d’ obligations 
garanties ou non garanties, et d’une maniere generale en emettant des 
valeurs mobilieres de tout type. 

3.4. Un objet supplementaire de la Societe est l’acquisition et la vente 
de biens immobiliers soit au Grand-Duche de Luxembourg soit ailleurs, y 
compris par le biais de detention directe ou indirecte de participations dans 
des societes a Luxembourg ou etrangeres, l’objet principal est l’acquisition, 
le developpement, la promotion, la vente, la gestion et/ou la location de 
biens immobiliers. 

3.5. La Societe peut exercer toute activite de nature commerciale, 
industrielle, financiere, immobiliere ou de propriety intellectuelle qu'elle 
estime utile pour l’accomplissement de ces objets. 

Art. 4. 

4.1 Le siege social est etabli dans la ville de Strassen, Grand-Duche de 
Luxembourg. 

4.2. II peut etre transfere a toute autre adresse a l’interieur de la meme 
commune ou dans une autre commune, par decision du Conseil de Gerance. 

Art. 5. 

5.1. La duree de la societe est illimitee. 

TITRE II. - CAPITAL SOCIAL - PARTS SOCIALES 

Art. 6. 
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6. 1 . Le capital social est fixe a cinq cent mille euros (EUR 500. 000,-), 
represente par cinq cents (500) parts sociales de mille euros (1.000,- EUR) 
chacune. 

6.2. Le capital social pourra, a tout moment, etre augmente ou 
diminue dans les conditions prevues par Particle 199 de la loi concemant les 
societes commerciales. 

Art. 7. 

7.1. La societe pourra proceder au rachat de ses propres actions. 

Art. 8. 

8.1. Dans l’hypothese ou il n’y a qu’un seul associe les parts sociales 
detenues par celui-ci sont librement transmissibles. 

8.2. En cas de plurality d’associes, la cession de parts sociales a des 
non-associes n’est possible qu’avec l’agrement prealable de l’assemblee 
generate des associes representant au moins les trois quarts du capital social. 

8.3. La cession de parts sociales n’est opposable a la Societe ou aux 
tiers qu’a la suite d’une notification a la Societe ou de l’acceptation par 
celle-ci conformement aux dispositions de l’article 1690 du Code Civil. 

8.4. Pour toutes autres questions, il est fait reference aux dispositions 
des articles 189 et 190 de la Loi. 

Art. 9. 

9.1. Le deces, l'interdiction, l'incapacite, la faillite ou la deconfiture de 
fun des associes ne mettent pas fin a la societe. 

9.2. En cas de deces, les parts sociales de l’associe decede pourront 
etre uniquement transferees au nouvel associe sous reserve qu'un tel 
transfert ait ete approuve par les associes survivants representant les trois 
quarts des droits des survivants. Un tel agrement n’est cependant pas requis 
dans l’hypothese ou les parts sociales sont transferees soit aux ascendants, 
descendants ou au conjoint survivant ou a tout autre heritier legal de 
l’associe decede. 

TITRE III. - ADMINISTRATION ET GERANCE 

Art. 10. Conseil de gerance. 

10.1 La Societe est geree par un gerant (le «Gerant Unique») ou 
plusieurs gerants. Si plusieurs gerants sont nonimes, ils constituent un 
conseil de gerance (le «Conseil de Gerance»). 

10.2 Le(s) gerant(s) ne doit(vent) pas obligatoirement etre associe(s). 
Le(s) gerant(s) peut(vent) etre revoque(s) a tout moment, avec ou sans 
motif, par une decision des associes detenant au moins la moitie du capital 
social. 
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Art. 11. Pouvoirs du gerant unique ou du conseil de gerance. 

11.1 Dans les rapports avec les tiers, le Gerant Unique ou le Conseil 
de Gerance a tous pouvoirs pour agir au nom de la Societe en toutes 
circonstances et pour effectuer et approuver tous actes et operations 
confonnement a l'objet social de la Societe. 

11.2 Tous les pouvoirs non expressement reserves a l'assemblee 
generate des associes par la Loi ou les Statuts relevent de la competence du 
Gerant Unique ou du Conseil de Gerance. 

1 1.3 Le Gerant Unique ou le Conseil de Gerance pourra proceder a un 
versement d’acomptes sur dividendes dans les conditions prevues par la Loi. 

Art. 12. Representation de la societe. 

12.1. Envers les tiers, la Societe est valablement engagee par (i) la 
signature individuelle de son Gerant Unique ou, en presence d'une plurality 
de gerants, (ii) la signature conjointe de deux gerants, ou (iii) par la 
signature de chaque personne qui s'est vue deleguer un pouvoir de signature 
par le Conseil de Gerance. 

Art. 13. Delegation des pouvoirs du gerant unique ou du conseil de 
gerance. 

13.1. Le Gerant Unique ou le Conseil de Gerance peut deleguer ses 
pouvoirs pour la realisation d' operations specifiques a un ou plusieurs agents 
ad hoc et il devra determiner les responsabilites ainsi que la remuneration, la 
periode de representation et toute autre condition pertinente de ce mandat. 

Art. 14. Reunion du conseil de gerance. 

14.1 Le Conseil de Gerance peut elire un president parmi ses 
membres. Si le president ne peut etre present, un rempla 9 ant est elu parmi 
les gerants presents a la reunion. Le president n'a pas de voix preponderate 
en cas de partage des voix. 

14.2 Le Conseil de Gerance peut elire un secretaire, gerant ou non, 
associe ou non. 

14.3 Les reunions du Conseil de Gerance sont convoquees par le 
president ou par deux (2) gerants. Le Conseil de Gerance se reunit aussi 
souvent que l’interet de la Societe l'exige et au lieu indique dans la notice de 
convocation. 

14.4 Toute reunion du Conseil de Gerance doit etre convoquee par 
remise d’une convocation ecrite, soit en original, soit par telecopie ou e- 
mail, qui doit etre donnee a tous les gerants, respectant un preavis d'au 
moins vingt-quatre (24) heures a l’avance de la date prevue pour la reunion, 
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sauf en cas d'urgence, auquel cas la nature de ces circonstances devra etre 
mentionnee dans la convocation de la reunion du Conseil de Gerance. 

Aucune convocation n'est requise si tous les membres du Conseil de 
Gerance sont presents ou representes a la reunion et s'ils declarent avoir ete 
dument informes et avoir eu connaissance de l'ordre du jour de la reunion. 
Cette renonciation peut etre donnee par ecrit, en original ou par telecopie ou 
e-mail, par chaque membre du Conseil de Gerance. 

14.5 Un gerant peut en representer un autre au Conseil de Gerance et 
un gerant peut representer plusieurs autres gerants. 

14.6 Le Conseil de Gerance ne peut deliberer et prendre des decisions 
que si une majorite de ses membres est presente ou representee, et toute 
decision du Conseil de Gerance requiert la majorite simple. 

14.7 Un ou plusieurs gerants peuvent participer aux reunions du 
conseil par conference telephonique ou par tout autre moyen similaire de 
communication permettant leur identification et a tous les gerants 
participant a la reunion de se comprendre mutuellement. Une telle 
participation equivaut a une presence physique a la reunion. Les decisions 
prises peuvent etre documentees dans un document unique ou dans plusieurs 
documents separes ayant le meme contenu, signe(s) par tous les participants. 

14.8 Une decision prise par ecrit, approuvee et signee par tous les 
gerants, produit effet au meme titre qu’une decision prise a une reunion du 
Conseil de Gerance dument convoquee et tenue. Cette decision peut etre 
documentee dans un document unique ou dans plusieurs documents separes 
ayant le meme contenu, signes par tous les membres du Conseil de Gerance. 
Les resolutions ecrites seront considerees adoptees a la date de la signature 
du dernier gerant sur les resolutions ecrites. 

14.9 Un proces-verbal de chaque reunion du Conseil de Gerance doit 
etre prepare, signe par tous les gerants presents ou representes a cette 
reunion et conserve au siege social de la Societe. 

14.10 Des extraits seront certifies par un gerant ou par toute autre 
personne designee par un gerant. 

14.11 Le gerant qui a, directement ou indirectement, un interet de 
nature patrimoniale oppose a celui de la Societe a l’occasion d’une 
operation relevant du Conseil de Gerance, est tenu d’en prevenir le Conseil 
de de faire mentionner cette declaration au proces-verbal de la seance. II ne 
peut prendre part a cette deliberation. II est specialement rendu compte, a la 
premiere assemblee generale, avant tout vote sur d’ autres resolutions, des 
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operations dans lesquelles un des gerants aurait eu un interet oppose a celui 
de la Sociiti. 

Lorsque la Societe ne comprend qu’un Gerant Unique, il est 
seulement fait mention dans un proces-verbal des operations intervenues 
entre le Societe et son Gerant Unique ayant un interet oppose a celui de la 
Societe. 

Lorsque, en raison d’une opposition d’interets, le nombre de gerants 
requis statutairement en vue de deliberer et de voter sur le point en question 
n’est pas atteint, le Conseil de Gerance peut decider de difirer la decision 
sur ce point a l’assemblee ginirale. 

14.12. Les dispositions de l’article 14.11 ne sont pas applicables 
lorsque les decisions du Conseil de Gerance ou du gerant unique concement 
des operations courantes conclues dans des conditions nonnales. 

Art. 15. Responsabilite des gerants. 

15.1. Les gerants ne supportent, du fait de leur mandat, aucune 
responsabilite personnelle relative aux engagements qu'ils ont pris 
valablement au nom de la Societe. 

TITRE IV, - ASSEMBLEES GENERALES 

Art. 16. Assemblies generales. 

16.1 S'il n'y a qu’un seul associi, cet associi unique exerce tous 
pouvoirs qui sont conferes a fassemblee generale des associis. 

16.2 En cas de pluralite d’associes, chaque associe peut prendre part 
aux decisions collectives independamment du nombre de parts sociales 
detenues. Chaque associe possede des droits de vote en rapport avec le 
nombre de parts sociales detenues par lui. 

16.3 S’il y a plus de soixante associes, les decisions des associes 
doivent etre prises aux reunions a convoquer conformement aux dispositions 
legales applicables. 

16.4 S'il y a moins de soixante associes, chaque associe pourra 
recevoir le texte des decisions a adopter et donner son vote par ecrit. 

16.5 Les assemblies generales des associes peuvent toujours etre 
convoquees par tout gerant, a defaut par un/des associe(s) representant plus 
de la moitie du capital social. Les assemblies ginirales des associis sont 
toujours convoquies par un courrier recommandi avec accusi de reception 
envoyi et recu par les associis au moins quinze (15) jours avant la reunion. 

16.6 Un associi peut etre reprisenti a une assemblie des associis en 
nommant par icrit (par fax ou par e-mail ou tout autre moyen de 
communication similaire) un mandataire qui ne doit pas etre associi. 
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Sont reputes presents pour le calcul du quorum et de la majorite les 
associes qui participent a l’assemblee par visioconference ou par des 
moyens de telecommunication pennettant leur identification. Ces moyens 
doivent satisfaire a des caracteristiques techniques garantissant la 
participation effective a l’assemblee, dont les deliberations sont retransmises 
de fa9on continue. Un associe ou son mandataire devra toutefois etre 
physiquement present au siege de la Societe et l’assemblee est reputee etre 
tenue au siege de la Societe apres qu’ils en auront eu connaissance. 

16.7 Les decisions collectives ne sont prises regulierement qu'a 
condition d'avoir ete adoptees par un ou plusieurs associes detenant au 
moins la moitie du capital social. 

16.8 Les resolutions modificatives des Statuts ne peuvent etre 
adoptees que par les associes representant les trois quarts du capital social 
de la Societe, conformement aux dispositions de la Loi. Neanmoins 
1’ augmentation des engagements des associes requiert l’unanimite. 

TITRE V. - EXERCICE SOCIAL ET COMPTES ANNUELS 

Art. 17. Exercice social. 

17.1. L’annee sociale commence le 1 er janvier et se tennine le 31 
decembre de chaque annee. 

Art. 18. Comptes annuels et assemblee generale annuelle. 

18.1 Chaque annee, a la fin de l'exercice social, les comptes de la 
Societe sont etablis et le Gerant Unique ou le Conseil de Gerance prepare un 
inventaire comprenant l’indication de la valeur des actifs et passifs de la 
Societe. 

18.2 Tout associe peut prendre connaissance desdits inventaires et 
bilan au siege social. 

18.3 Le bilan et le compte de profits et pertes sont sounds a 
l'approbation des associes chaque annee. 

18.4 S'il y a plus de soixante associes, la surveillance de la Societe 
devra etre confiee a un conseil de surveillance compose de un ou plusieurs 
commissaires. 

Art. 19. Attribution des benefices. 

19.1 Le solde crediteur du compte de profits et pertes, apres deduction 
des frais, couts, amortissements, charges et provisions represente le benefice 
net de la Societe. 

19.2 Chaque annee, cinq pour cent (5%) du benefice net est affecte a 
la reserve legale. Ces prelevements cessent d'etre obligatoires lorsque la 
reserve legale atteint dix pour cent (10 %) du capital social. 
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TITRE VI. - LIQUIDATION ET DISSOLUTION 

Art. 20. Liquidation. 

20.1 La liquidation de la Societe sera decidee par une assemblee 
generate des associes en conformite avec les dispositions legates 
applicables. 

20.2 Au moment de la dissolution de la Societe, la liquidation est 
assuree par un ou plusieurs liquidateurs, associes ou non, nommes par l'(es) 
associe(s) qui determine(nt) leurs pouvoirs et remuneration. 

Art. 21. Dissolution. 

21.1. La Societe ne sera pas dissoute suite au deces, a la suspension 
des droits civils, a finsolvabilite ou a une declaration de faillite de l’associe 
unique ou de l'un des associes. 

TITRE VII, - LOI APPICABLE 

Art. 22. 

22.1. Pour tout ce qui ne fait pas l’objet d’une disposition specifique 
des Statuts, il est fait reference a la Loi. 

DISPOSITION TRANSITOIRE 

Par derogation, le premier exercice commence aujourd'hui et finira le 
31 decembre 2017. 

SOUSCRIPTION - PAIEMENT 

Les statuts ainsi arretes, la Societe XI S.A., prenommee comme 
indique ci-dessus, a declare souscrire a cinq cents (500) parts sociales d’une 
valeur de mille euros (1.000.- EUR) chacune, representant l’integralite du 
capital social de la Societe et de les payer a un prix total de cinq cent mille 
euros (500.000,- EUR), ensemble avec une prime d’emission de dix millions 
deux cent vingt mille cinq cent quatre-vingt-huit euros et quatre-vingt- 
quinze cents (10.220.588,95- EUR) au moyen d’un apport en nature 
consistant en parts sociales representant 66,18 % du capital social de 
Prodigy S.R.L., une societe a responsabilite limitee de droit italien, dont le 
siege social est a Via Brandolini 107, Vittorio Veneto (TV), cap 31029, 
Italie, et enregistree sous le numero d’ identification TV 349923 au registre 
du commerce de Treviso, pour un montant total de dix millions sept cent 
vingt mille cinq cent quatre-vingt-huit euros et quatre-vingt-quinze cents 
(10.720.588,95- EUR) (toutes ensembles les « Parts Sociales Apportees »). 

Evaluation 

La valeur des Parts Sociales Apportees a ete fixee a dix millions sept 
cent vingt mille cinq cent quatre-vingt-huit euros et quatre-vingt-quinze 
cents (10.720.588,95- EUR). 
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Cet apport a ete evalue par XI S.A., prenommee, agissant en sa qualite 
d’associe fondateur unique de la Societe, conformement a une declaration 
sur la valeur de l’apport qui a ete fournie a la Societe. 

Preuve de l’existence de l’apport 

Preuve de l’existence de cet apport a ete donnee a la Societe, et par 
consequent, toutes les parts sociales de la Societe sont entierement 
souscrites et payees. 

Mise en oeuvre effective de l’apport 

II resulte de la predite declaration sur la valeur de l’apport que : 

i. L’apporteur est seul proprietaire de toutes les Parts Sociales 
Apportees ; 

ii. Les Parts Sociales sont nominatives ; 

iii. Les Parts Sociales Apportees ne sont pas gagees ; 

iv. Les Parts Sociales Apportees ne font l’objet d’aucune contestation ou 
action en justice ; 

v. Les Parts Sociales Apportees sont librement transferables, avec tous 
les droits y attaches ; 

vi. Prodigy S.R.L. est dument constitute et existe valablement selon les 
lois de l’ltalie ; 

vii. A sa connaissance, Prodigy S.R.L. ne fait l’objet d’aucune procedure 
judiciaire de faillite, liquidation, dissolution ou de transfert d’actifs a ses 
creanciers, et il n’ existe aucun fait ni aucune circonstance a la date des 
presentes qui pourrait conduire a de telles actions judiciaires : 

viii. Pour aucun que de besoin, tous les actes ou fonnalites ont ete 
accomplis et tous les consentements et approbations necessaires ont ete 
obtenus afin d’ autoriser le transfert des Parts Sociales Apportees : 

ix. L’ ensemble des fonnalites requises en vertu de toute loi applicable 
sera accomplie afin que l’apport des Parts Sociales Apportees soit valable en 
tout lieu et a l’egard de tout tiers. 

Declaration du fondateur 

II resulte par ailleurs de la predite declaration sur la valeur de l’apport 
que XI S.A., agissant en sa qualite d’associe fondateur unique de la Societe, 
reconnaissant avoir ete prealablement inform ee de l’etendue de sa 
responsabilite, engagee en tant qu’associe fondateur de la Societe en raison 
de l’apport decrit ci-dessus, accepte expressement la description de l’apport, 
son evaluation et le transfert effectif des Parts Sociales Apportees et 
confinne la validite de la souscription et du paiement. 

FRAIS 


9 




Le montant des frais, depenses, remunerations et charges, sous 
quelque fonne que ce soit, qui incombent a la societe ou qui sont mis a sa 
charge, a raison de sa constitution, est evalue a environ cinq mille euros 
(5. 000, -EUR). 

ASSEMBLEE GENERALE EXTRAORDINAIRE 

Et aussitot, l’associe unique, representant l'integralite du capital social, 
a pris les resolutions suivantes: 

1. - L’adresse du siege social est etablie a L-8030 Strassen, 163, rue du 
Kiem, Grand-Duche de Luxembourg. 

2. - Le nombre de gerants de la societe est fixe a deux (2). 

3. - L'assemblee designe comme gerants de la societe pour une duree 
indeterminee: 

(i) Madame Angela NINNO, employee, nee le 16 mai 1971 a 
Policoro, Italie, demeurant professionnellement au 163, rue du Kiem, L- 
8030 Strassen; et 

(ii) Madame Sonia THIBERVILLE, employee, nee le 20 juin 1971 a 
Bordeaux, France, demeurant professionnellement au 163, rue du Kiem, L- 
8030 Strassen. 


DONT ACTE 

Fait et passe a Junglinster, date qu’en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire des comparants, 
connu du notaire par nom, prenom usuel, etats et demeure, il a signe avec 
Nous notaire le present acte. 

SUIT LA TRADUCTION EN ANGLAIS 

In the year two thousand and sixteen, on the twenty-nineth of 
December. 

In the year two thousand and sixteen, on the thirtieth December. 

Before Us Maitre Danielle KOLBACH, notary residing in Redange- 
sur-Attert, Grand-Duchy of Luxembourg, acting in replacement of his 
absent colleague Maitre Jean SECKLER, notary residing in Junglinster, 
Grand-Duchy of Luxembourg, who last named shall remain depositary of 
the present deed. 

THERE APPEARED: 

XI S.A. a joint stock company duly incorporated and validly existing 
under the laws of Luxembourg, having its registered office at 50, Val Fleuri, 
L-1526 Luxembourg, Grand Duchy of Luxembourg, and yet registered with 
the Registre de Commerce et des Societes, Luxembourg , under number B 
146984, 
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here represented by Mrs. Cristiana VALENT, employee, 
professionally residing in Junglinster, by virtue of a proxy, given under 
private seal. 

The said proxy, initialled ne varietur by the proxyholder of the 
appearing party and the notary, shall remain annexed to this deed to be filed 
at the same time with the registration authorities. 

Such appearing party has requested the officiating notary to enact the 
deed of incorporation of a private limited company ( societe a responsabilite 
limitee ) which it wishes to incorporate with the following articles of 
association: 

TITLE I. - PURPOSE - NAME- DURATION - REGISTERED 

OFFICE 

Art. 1 

1.1. There exists a private limited company ( societe a responsabilite 
limitee) which shall be governed by the applicable laws, and especially by 
law of 10 August 1915 concerning commercial companies, as amended, as 
well as by the present articles of association. 

Art. 2 

2.1. The denomination of the company is “HPR 1 S.a r.l.” 

Art. 3 

3.1. The purpose of the Company is the holding of participations in 
any form whatsoever in Luxembourg and foreign companies and in any 
other form of investment, the acquisition by purchase, subscription or in any 
other manner as well as the transfer by sale, exchange or otherwise of 
securities of any kind and the administration, management, control and 
development of its portfolio. 

3.2. The Company may further guarantee, grant security, grant loans 
or otherwise assist the companies in which it holds a direct or indirect 
participation or right of any kind or which fonn part of the same group of 
companies as the Company. 

3.3. The Company may, except by way of public offering, raise funds 
especially through borrowing in any form or by issuing any kind of notes, 
securities or debt instruments, bonds and debentures and generally issue 
securities of any type. 

3.4. An additional purpose of the Company is the acquisition and sale 
of real estate properties either in the Grand Duchy of Luxembourg or 
abroad, including the direct or indirect holding of participations in 
Luxembourg or foreign companies, the principal object of which is the 
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acquisition, development, promotion, sale, management and/or lease of real 
estate properties. 

3.5. The Company may carry out any commercial, industrial, 
financial, real estate or intellectual property activities which it considers 
useful for the accomplishment of these purposes. 

Art. 4. 

4.1. The registered office of the Company is established in the city of 
Strassen, Grand Duchy of Luxembourg. 

4.2. It may be transferred to any other address in the same 
municipality or to another municipality by a decision of the Board of 
Managers. 

Art. 5. 

5.1. The Company is incorporated for an unlimited period of time. 

TITLE II. SHARE CAPITAL - SHARES 

Art. 6. 

6.1. The Company’s share capital is set at five hundred thousand 
euros ( EUR 500,000.-), represented by five hundred (500) shares with a 
nominal value of one thousand euros (EUR 1,000.-) each. 

6.2. The Company’s share capital may be increased or reduced at any 
time under the conditions laid down in article 199 of the law on commercial 
companies. 

Art. 7. 

7. 1 . The Company may redeem its own shares. 

Art. 8. 

8.1. In case of a sole shareholder, the shares shall be freely 
transferable. 

8.2. In the case where there are several shareholders, the transfer of 
shares may be transferred to new shareholders subject to the approval of 
such transfer given by the shareholders at a majority of three quarters of the 
share capital. 

8.3. Any transfer of shares shall become effective towards the 
Company and third parties through the notification of the transfer to, or 
upon the acceptance of the transfer by the Company in accordance with 
article 1690 of the Civil Code. 

8.4. For any other matter, articles 189 and 190 of the Law shall apply. 

Art. 9 

9.1. Death, suspension of civil rights, dissolution, bankruptcy or 
insolvency or any other similar event regarding any of the shareholders shall 
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not cause the dissolution of the Company. 

9.2. In the event of death, the shares of the deceased shareholder may 
only be transferred to new shareholders subject to the approval of such 
transfer given by the surviving shareholders representing three quarters of 
the rights owned by the surviving shareholders. Such approval is, however, 
not required in case the shares are transferred either to parents, descendants 
or the surviving spouse or any other legal heir of the deceased shareholder. 

TITLE III. MANAGEMENT 

Art. 10. Board of managers. 

10.1 The Company is managed by one (the Sole Manager) or more 
managers. If several managers have been appointed, they constitute a board 
of managers (the Board of Managers). 

10.2 The manager(s) need not be shareholders. The manager(s) may 
be dismissed at any time, with or without cause, by a resolution of 
shareholders holding more than half of the share capital. 

Article 11. Powers of the sole manager or the board of managers. 

11.1 In dealing with third parties, the Sole Manager or the Board of 
Managers shall have all powers to act in the name of the Company in all 
circumstances and to carry out and approve all acts and operations 
consistent with the Company's purpose. 

11.2 All powers not expressly reserved by the Law or the Articles to 
the general meeting of shareholders shall fall within the competence of the 
Sole Manager or the Board of Managers. 

11.3 The Sole Manager or the Board of Managers may pay interim 
dividends in the conditions provided by Law. 

Art. 12. Representation of the company. 

12.1. Towards third parties, the Company shall be bound by (i) the 
sole signature of the Sole Manager or, in case of plurality of managers, (ii) 
the joint signature of any two managers, or (iii) the single or joint signature 
of any person(s) to whom such signatory power has been delegated by the 
Board of Managers. 

Art. 13. Delegation and agent of the sole manager or the board of 
managers. 

13.1. The Sole Manager or the Board of Managers may delegate 
his/her/its/ powers for specific tasks to one or several ad hoc agent(s) and 
shall detennine the agent’s responsibilities and remuneration (if any), the 
duration of representation and any other relevant conditions of this agency. 

Art. 14. Meeting of the board of managers. 
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14.1 The Board of Managers may elect a chairman from among its 
members. If the chairman is unable to be present, his place will be taken by 
election among managers present at the meeting. The chainnan shall have 
no casting vote. 

14.2 The Board of Managers may elect a secretary who needs not be a 
manager or a shareholder of the Company. 

14.3 The meetings of the Board of Managers are convened by the 
chairman or by any two (2) managers. The Board of Managers shall meet as 
often as the Company's interest so requires at the place indicated in the 
convening notice. 

14.4 Written notice, whether in original, by facsimile or e-mail, of any 
meeting of the Board of Managers shall be given to all managers at least 
twenty-four (24) hours in advance of the date set for such meeting, except in 
case of emergency, in which case the nature of such circumstances shall be 
set forth in the convening notice of the meeting of the Board of Managers. 

No such convening notice is required if all the members of the Board 
of Managers are present or represented at the meeting and if they state to 
have been duly informed, and to have had full knowledge of the agenda of 
the meeting. The notice may be waived by the consent in writing, whether in 
original, by facsimile or e-mail, of each member of the Board of Managers. 

14.5 A manager may be represented at the Board of Managers by 
another manager, and a manager may represent several managers. 

14.6 The Board of Managers may only validly debate and take 
decisions if a majority of its members are present or represented, and any 
decisions taken by the Board of Managers shall require a simple majority. 

14.7 One or more managers may participate in a meeting by means of 
a conference call or by any similar means of communication enabling their 
identification and thus several persons participating therein to 
simultaneously communicate with each other. Such participation shall be 
deemed equal to a physical presence at the meeting. Such a decision may be 
documented in a single document or in several separate documents having 
the same content signed by all the members having participated. 

14.8 A written decision, approved and signed by all the managers, is 
proper and valid as though it had been adopted at a meeting of the Board of 
Managers, which was duly convened and held. Such a decision may be 
documented in a single document or in several separate documents having 
the same content signed by all the members of the Board of Managers. The 
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date of the written resolutions will be the date of the last signature of a 
manager on a copy of the present written resolutions. 

14.9 For each meeting of the Board of Managers, written minutes of a 
meeting shall be prepared, signed by all managers present or represented at 
the meeting and stored at the registered office of the Company. 

14.10 Extracts shall be certified by any manager or by any person 
nominated by any manager. 

14.11 Any manager having a direct or indirect financial interest 
conflicting with that of the Company in a transaction which has to be 
considered by the Board of Managers, must advice the Board thereof and 
cause a record of his statement to be included in the minutes of the meeting. 
He may not take part in these deliberations. At the next following general 
meeting, before any other resolution is put to vote, a special report shall be 
made on any transaction in which any of the managers may have had an 
interest conflicting with that of the Company. 

14.12. Where the Company comprises a Sole Manager, the 
transactions made between the Company and its manager having an interest 
conflicting with that of the Company is only mentioned in minutes. 

14.13. Where, because of conflicting of interest, the number of 
managers required by the articles to decide and vote on the relevant matter 
is not reached, the Board of Managers may decide to refer the decision on 
that matter to the general meeting of shareholders. 

14.14. The provisions of article 14.11 shall not apply where the 
decision of the Sole Manager or of the Board of Managers relates to 
ordinary business entered into under nonnal conditions. 

Art. 15. Liability of the managers. 

15.1. The manager(s) assume(s), by reason of her/his/their position, no 
personal liability in relation to any commitment validly made by 
her/him/them in the name of the Company. 

TITLE IV, SHAREHOLDERS’ MEETINGS 

Art. 16. Shareholders' meetings. 

16.1 If there is only one shareholder, that sole shareholder assumes all 
powers conferred to the general shareholders' meeting. 

16.2 In case of a plurality of shareholders, each shareholder may take 
part in collective decisions irrespectively of the number of shares owned. 
Each shareholder has voting rights commensurate with her/his/its 
shareholding. 
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16.3 If there are more than sixty shareholders, the shareholders' 
decisions have to be taken at meetings to be convened in accordance with 
the applicable legal provisions. 

16.4 If there are less than sixty shareholders, each shareholder may 
receive the text of the decisions to be taken and cast its vote in writing. 

16.5 Shareholders' meetings may always be convened by any 
manager, failing which by shareholder(s) representing more than half of the 
share capital of the Company. Shareholders' meetings are always convened 
with registered letter with return receipt sent to, and received by, the 
shareholders not less than fifteen (15) calendar days before the meeting. 

16.6 A shareholder may be represented at a shareholders' meeting by 
appointing in writing (or by fax or e-mail or any similar means) an attorney 
who need not be a shareholder. 

16.7. The members participating in the meeting by video conference 
or by telecommunication means pennitting their identification are deemed 
present for the calculation of quorum and majority. Such means shall satisfy 
technical characteristics which ensure an effective participation in the 
meeting whose deliberations shall be online without interruption. One 
member or his proxy will however need to be physically in attendance at the 
registered office of the Company and the meeting shall be deemed to take 
place at the registered office of the Company. 

16.8. Collective decisions are only validly taken insofar as they are 
adopted by shareholder(s) owning more than half of the share capital. 

16.9. However, resolutions to amend the Articles may only be adopted 
by the shareholders representing three quarters of the Company's share 
capital, in accordance with the provisions of the Law. However, the 
commitments of the members may be increased only with the unanimous 
consent of the members. 

TITLE V. ACCOUNTING YEAR AND ANNUAL ACCOUNTS 

Art. 17. Accounting year. 

17.1. The Company's accounting year starts on the first of January and 
ends on the thirty- first of December of the same year. 

Art. 18. Annual accounts and annual general meeting of 
shareholders. 

18.1 At the end of each accounting year, the Company's accounts are 
established, and the Sole Manager or the Board of Managers prepares an 
inventory including an indication of the value of the Company's assets and 
liabilities. 
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18.2 Each shareholder may inspect the above inventory and balance 
sheet at the Company's registered office. 

18.3 The balance sheet and profit and loss account shall be submitted 
to the shareholders for approval each year. 

18.4 If there are more than sixty shareholders, the supervision of the 
Company must be entrusted to a supervisory board comprising one or more 
supervisory auditors (commissaires). 

Art. 19. Allocation of profits. 

19.1 The credit balance of the profit and loss account, after deduction 
of the expenses, costs, amortization, charges and provisions represents the 
net profit of the Company. 

19.2 Every year, five percent (5%) of the net profit shall be allocated 
to the legal reserve. This allocation ceases to be compulsory when the legal 
reserve amounts to ten percent (10%) of the issued share capital. 

TITLE VI, LIQUIDATION AND DISSOLUTION 

Art. 20. Liquidation. 

20.1 The liquidation of the Company shall be decided by the 
shareholders' meeting in accordance with the applicable legal provisions. 

20.2 At the time of winding up the Company, the liquidation shall be 
carried out by one or several liquidators, shareholders or not, appointed by 
the shareholder(s) who shall detennine their powers and remuneration. 

Art. 21. Dissolution. 

21.1. The Company shall not be dissolved by reason of the death, 
suspension of civil rights, insolvency or bankruptcy of the sole shareholder 
or of any of the shareholders. 

TITLE VII. APPLICABLE LAW 

Art. 22. 

22.1. Reference is made to the provisions of the Law for all matters 
for which no specific provision is made in the Articles. 

TRANSITIONAL PROVISIONS 

Notwithstanding the provisions above, the first financial year of the 
Company starts today and will end on 3 1 December 2017. 

SUBSCRIPTION AND PAYMENT 

XI S.A., named above and represented as stated hereabove, has 
declared to fully subscribe to five hundred (500) shares with a nominal 
value of one thousand euros (EUR 1,000.-) each, representing the entire 
share capital of the Company and to pay them a total price of five hundred 
thousand euros (EUR 500,000.-) together with a total issue premium of ten 
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million two hundred twenty thousand five hundred eighty eight euros and 
ninety five cents (EUR 10,220,588.95), by way of a contribution in kind 
consisting of shares representing 66,18 % of the share capital of Prodigy 
S.R.L., a private limited liability company duly formed and validly existing 
under the laws of Italy, having its registered office at Via Brandolini 107, 
Vittorio Veneto (TV), cap 31029, Italy, and registered with the Chamber of 
Commerce of Treviso under identification number TV 349923, for an 
aggregate amount of ten million seven hundred twenty thousand five 
hundred eighty eight euros and ninety five cents (EUR 10,720,588.95) (all 
together the “Contributed Shares”) 

Evaluation 

The value of the Contributed Shares is set at ten million seven 
hundred twenty thousand five hundred eighty eight euros and ninety five 
cents (EUR 10,720,588.95). 

Such contribution has been valued by XI S.A., named above, as sole 
founding shareholder of the Company, pursuant to a statement of 
contribution value, which has been produced to the Company. 

Evidence of the contribution’s existence 

Proof of the existence of the contribution has been given to the 
Company, and therefore, all the shares of the Company are fully subscribed 
and paid up. 

Effective implementation of the contribution 

It appears from the aforementioned statement of contribution value 

that : 

i. The contributor is the legal owner of the Contributed Shares ; 

ii. the Contributed Shares are in registered form ; 

iii. the Contributed Shares are not subject to any registered pledge ; 

iv. the Contributed Shares are not the object of a dispute or claim ; 

v. the Contributed Shares are freely transferable with all rights attached 
thereto ; 

vi. Prodigy S.R.L. is duly organized and validly existing under the laws 
of Italy ; 

vii. to the knowledge of the contributor that Prodigy S.R.L.is not 
involved in court proceedings for the purposes of bankruptcy, liquidation, 
winding-up or transfer of interests to creditors, and there are no facts or 
circumstances known to them on the date hereof, which could lead to such 
court proceedings ; 
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viii. to the extent necessary all actions and formalities have been 
performed and all the necessary consents and approval have been obtained 
to allow the transfer of the Contributed Shares ; and 

ix. all fonnalities required under the applicable law will be carried out in 
order for the contribution of the Contributed Shares to be valid anywhere 
and towards any third party. 

Acknowledgement of the sole founding shareholder 

It furthermore appears form the aforementioned statement of 
contribution value that XI S.A., acting as sole founding shareholder of the 
Company, acknowledging having been previously informed of the extent of 
its liability, engaged as founding shareholder by reason of the contribution, 
expressly agrees with the description of the contribution, with its valuation, 
with the effective transfer of the Contributed Shares, and confirms the 
validity of the subscription and payment. 

COSTS AND VALUATION 

The aggregate amount of the costs, expenditures, remunerations or 
expenses, in any form whatsoever, which the company incurs or for which it 
is liable by reason of its organization, is approximately cinq mille euros 
(5, 000, -EUR). 

RESOLUTIONS OF THE SHAREHOLDER 

The incorporating shareholder, representing the entire share capital of 
the Company, has passed the following resolutions: 

1. The address of the registered office of the Company is set at 163, 
rue du Kiem, L-8030 Strassen, Grand-Duchy of Luxembourg. 

2. The number of managers (gerants) of the company is fixed at two 

( 2 ). 

3. The following persons are appointed as managers of the Company 
for an unlimited term: 

(i) Mrs. Angela NINNO, bom on May 16, 1971 in Policoro, Italy, 
professionally residing at 163, me du Kiem, L-8030 Strassen, Grand-Duchy 
of Luxembourg, 

(ii) Mrs Sonia THIBERVILLE, bom on June 20, 1971, in Bordeaux, 
France, professionally residing at 163, me du Kiem, L-8030 Strassen, 
Grand-Duchy of Luxembourg. 

DONT ACTE 

The undersigned notary who understands and speaks English, states 
herewith that on request of the appearing party, this deed is worded in 
English followed by a French translation; at the request of the same 
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appearing party and in case of divergence between the English and the 
French text, the English version shall prevail. 

Whereof the present notarial deed was drawn up in Junglinster, on the 
day specified at the beginning of this document. 

The document having been read to the proxyholder of the appearing 
party, known to the notary by name, first name and residence, the said 
proxyholder of the appearing party signed together with the notary the 
present deed. 

(s): Cristana VALENT, Danielle KOLBACH 

Enregistre a Grevenmacher Actes Civils, le 05 janvier 2017. 

Relation GAC/20 17/293. 

Rccu soixante-quinze euros 

75,00 € Le Receveur, (s.): G. SCHLINK 
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